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HEADLINE: NEIGHBORHOOD REPORT: MANHATTAN UP CLOSE;
Cable Wars: Liberty Gets New Ally

BYLINE: By ANTHONY RAMIREZ

BODY:

David just got a powerful slingshot in his fight against Goliath. Liberty
Cable, the self-styled underdog in competition with giant Time Warner Cable for
control of cable service in choice Manhattan apartments, sold 80 percent of
itself last week to a unit of Peter Kiewit Sons’, a Nebraska conglomerate even
larger than Time Warner Cable.

Neither Liberty Cable nor Kiewit would discuss the deal in detail, but
Liberty Cable confirmed that the selling price exceeded $60 million.

A major consequence of the deal is to transform Liberty, which provides
popular cable channels like CNN and MTV for a lower basic price than Time
Warner, from a wireless to a wired company, much like its huge competitor.

With Kiewit’s large-~capacity wires and deep pockets, Liberty may offer a wide
range of services beyond television, including local and long-distance
telephone.

In an interview a few weeks before the sale was finalized, Liberty’s

president, Peter O. Price, said he thought his company would flourish if it
could expand.

Last week, Mr. Price expanded on that theme. "We were basically a marketing
concept," he said. "Now we’ve got the financial horsepower of a Time Warner."

Because it transmits its signal by microwave antenna, Liberty must sign up
customers building by building and negotiate complicated right-of-way agreements
so that the antennas align properly. Time Warner, meanwhile, can wire entire
city blocks through huge underground cables, thousands of customers at a time.

Liberty charges $15.95 for its basic monthly service package and has 34,000
subscribers; Time Warner charges $27.30 a month for basic service and has 1.1
million customers.

Liberty Cable won a significant victory when the landmark telecommunicatinos
bill passed by Congress last year allowed it to establish one microwave antennni
per block with cables linking buildings, rather than having to go through the
more expensive process of putting up antennas for each building. still,
Liberty, with $17 million in annual revenue, did not begin to approach Time
Warner Cable, with more than $2.2 billion.
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"Obviously the Liberties of this world do not have the wherewithal to be a

major player," the president of Time Warner Cable, Richard Aurelio, said earlier
this year.

Now it looks as if it does. Kiewit is an Omaha construction conglomerate with
more than $3 billion in annual revenues. It built a successful local-telephone
service provider in Manhattan, MFS Communications, which it spun off. Kiewit
still has a company called C-Tec that has cable television and telephone

interests. And Kiewit might also be able to use MFS’s established telephone
network.

"We have telecom folks already in place and we plan to bring them together

with Liberty Cable," Kiewit’s executive vice president, Richard R. Jaros, said
last week.

Mr. Price, who once compared Liberty Cable to Ho Chi Minh’s guerrilla army,
laughed and said, "We’re not abandoning Ho’s bicycles, but now we’ve got a
couple of tanks on the ground." ANTHONY RAMIREZ

GRAPHIC: Chart: "PROSPECTUS: A Look at Liberty Cable"
Headquarters 575 Madison Avenue

Annual revenue $16.3 million (estimated)

Oowner Howard Milstein and family

President Peter O. Price

Subscribers 34,000 in 200 buildings

Territory 40% of subscribers are on Upper East Side, 30% on Upper West Side;
remainder scattered in Manhattan and the Bronx, mainly Riverdale.

Cost $15.95 per month for basic service.

LANGUAGE: ENGLISH

LOAD-DATE: April 7, 1996
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of the Securities Exchange Act of 1934
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PFETER KIBVIT SONS', INC.
(Exaet name of registrant as specified in its charter)

Belewere 47-0210002
{8tate of Incorporation) {I.R.8. Employer

Identification No.)»
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Securities registered pursuant to Section 12(b) of the Act:
m.
Securities registered pursuant to Section 12(g) of the Act:

Class B Construcetion & Mining Group Monveting Restricted
r‘mblo Convertible Exchangeable Common Stock, par velue
Class C Construction & Mining Growp Restricted Redeemabdle
Convertidle Xxchangeable Common Stock, par value §.0628
Clase D Diversitied Grouwp Convertible Ixchangeadble
Common Stock, par value §$.0628

Indicate by check mark whether the registrant 1) has filed
all reports reQuired to be filed by Section 13 or 15(d) of the
Secwrities Exchange Act of 1934 during the preceding 12 months lor
for sweh shorter period that the registrant was required to file
sueh reports), snd (2) has been subject to such filing requirements
for the past 90 days. Yes [X) MNo ( )

Indicate by check mark if disclosure of delinquent filers
pursuent t0 Item 408 of Begulation S-K is not contained herein, and
will not De contained, to the best of registrant's knowledge, in
definitive proxy or information statements incorporated dy
reference in Part III of this Form 10-K or any amendment to this
Fors 10-K. (X)

The registramt's stock is not publicly traded, and therefore
there is no ascertainasdle aggregete market value of voting stock
held by nonaffiliates.

As of March 15, 1998, the nwmber of outstanding shares of each
class of the Company’'s common stock was:

Cless B -263,4608
cl..' C -’0”7,‘13
Class D -33, 322, 289

Tertions of the Company's definitive Proxy Statement for the 1998
Annual Neeting of Steckholders are incorporated by reference into
Part IIX of this Form 10-K.

PART I



ITRM 1. BUSINKSS .

Peter Kiewit Sons’, Inc. {the ’'Compeny¥) is one of the largest
congtruction contractors in North Amwerica and alsc owns energy,
telecommunications, and infrasstructure businesses. The Company
pursues these activities through two subsidiaries, Kiewit
Construction Group Inc. ("KCG"> and Kiewit Diversified Group Inc.

{"KD3*). The organizetional structure is shown by the following
chart.

Peter Kiewit Sons', Inc.

Kiewit Comnstruction Group Inc.
Kiewit Comstruction company
Construction Operations

Eiewit Mining Qroup Inc.

Kiewit Diversified Group Inc.
PRS Information Services, Inc.
Eiewit Energy Group Inc.
Kiewit Coal Properties Inc.
CalEnergy Company, Inc. (24%9)
Energy Projects
Infrastructure Projects
RCM Corporation
C-TEC Corporation (58%)

The Company has two pPrincipal classes of common stock, Class
C Construction & Mining Grouwp stock and Class D Diversified Group
stock. The value of each class is linked to the separate
operations of each Group, under terms of the Company's charter Isee
Item 5 below). All Class C shares and most Class D shares are
owned by current employees of the Company; elmost all of the
remaining shares are owned by former employees and family mewmbers.
The Company was incorporated in Delaware in 1941 to continue a
construction business founded in Omaha, Nebraska in 1884. The
Company entered the coal mining business in 1943 end
the telecommunications dbusiness in 18688. Through subsidiaries, the
Company owns 88% of the voting stock of a telecommunications
company, C-TEC Corporation (“C-TEC"), and now owns 24% of the
voting stock of CalEnergy Cowpany, Inc. (*CE")., C-TEC and CE are
publiely traded companies and wmore detailed information about each
of them is contained in their separate Forms 10-K.

MPE Spin-off. On September 30, 1995, the Company wade a tax-
free distribution of its entire ownership interest in MFS
Commumications Compeny, Inc. {"MF8") to its Clasa D stockholders.
the Company distriduted 40.1 million ghares of MFS common stock and
18 sfillion shares of Mrs Seriea B Convertible Preferred Stock
{*Preferred Stock"). For each Class D share, holders received
1.741 shares of MFE common stock and . 651 share of MFS Preferred
gtock.

The Company completed an exchange offer before the Spin-off.
Four million Class B and Class C shares were exchanged for
1,008,384 Class D shares, following principles derived from the
Company's certificate of incorporation concerning annual stock
conversion rights (see Item S below). The exchange ratio was
caleulated using relative stock formula values. Each share of

Class B atock or Class C stock ($25.10) was exchanged for .4116398
share of Class N stock (3$60.25).

Segment information. The Company reports financial
information sabout three business segments: construction, mining,
and telecommunications. Additional financial information about the
Company's business segwments, including operating earnings,



borroning for the construction fimancing of a privately owned
toll road, $48 million of shert-term borrowings end 828 million
frem the sale of the Company's common stock. TFinancing uses
onsisted of C-TEC's 827 millien cutlay for the net Dpayment of

debt, %6 million of payments on stockholders' notes, 36

sillion for stock repurchases and $13 million of Class BAC Stock
dividends.

In 1998, the Cospany received the final Dpaywent (829
million) for the sale of certain daiscontinued packaging
aperations.

In eddition to the telecommunications activities descrided
bolowm, the Compeny anticipates investing between 845 and 388
sillion ewmeelly in its comstruction and mining bdusinesses,
insluding ol’oﬂnltiu t0 ecqQuire additional wmaterials

Yusineuwes. Cospany also anticipates making significant
Lovestaents ln its infrestrueture and aenergy bdusinesses -
inslading its Joint venture agresment with CKX covering
interngtionsl Dower pProject development activities - and
seerehing for opportwnities to acQuire capital intensive
Weinesses which provide for long-term growth. Other long-term
1iguidity uwees include Payment of income taxes and repurchasing
the Conpeny's stoek. The Compeny's current financisl condition
and berrowing capecity should be sufficient for future operating
and investing activities.

In October 1998, the PFES Reard of Directors declared
dividends of $.00 and $.60 pPer share for Class BiC and Class D
Steek, respectively, Payable in Janmary 1996.

In Novesber 1908, C-TEC amnounced that it had engaged an
investaent benker to assist with evaluating strategic slternatives
for its various business wnits with a view tomard emhancing
sharehelder valwe. C-TEC is new plamning to distribute to its
sharehelders in a tax-free spin-off the Telephone Group, the
Conmunications Services Growp. and certain other assets. TFollowing
the spin-off, C-TEC plans 10 combine its remaining businesses,
whioh will consist of its dowestic Cable Group, with a thirad
porty pursuent to a tax-free, stock-for-stock transection. C-TIC
has received a mmber of inguiries regarding its domestic Cable
growp and is holding discussions with interested parties.

In Mareh, wnder the terms of an agreement, RCN Corporation
{*BCN") will pay C-TEC spproximately $123 sillion for certain of
C-TEC's assets, including the Long Distance Group, C~TIC International,
whieh holds the 40% interest in Megacable, 8.A. de C.YV., and Residential
Commwnications Network, a start-up joint effort with RCN which plans to
provide telecommmmications services to the residential market. RCN will
purehase Nesidential Communications Network for cesh in a transaction
eupocted to close in April 1996. RCH's purchase of the other businesses for
oash or C-TEC stoek, at BRCU's opticn, in expected to close In the
sesond half of 19906. The tramsactions are subject to certain conditions
including the receipt of all necessary regulatory approvals. The agreement
with RCN contains a repurchase option under which C-TEC cen reacquire
the businesses if a restructuring of C-TEC's main businesses does not
oscur. Additionally, C-1EC retains a warrant to reacquire a six percent
stake in Residential Communications Network. The agreement with RCN was
aproved by a special committee of the board of directors of C-TIC, composed
of directors unaffilisted with either RCN or the Cowpany.

Also in March, NRCH entered into an asset Ppurchase
agresment., slong with other ancillary agreement, with Liberty
Cable Company, In¢. {"Liberty") to purchase an 80 percent
interest in certain private cable systems in New York City and
selected areas of New Jersey. The transaction closed on March 8,



1996. The cable systems provide subscription television

services using microwave frequencies. RCN deposited $27

million in an escrow account which was released on the closing date.
In addition, RCN issued a 818 willion promissory note that is
expected to be paid in 1996.

ITHM 8. FINANCIAL STATEMENTS AND SUPFLEMENTARY DATA.

Financial statements and supplementary financial information
for Peter Kiewit Sons', Inc. and Subsidiaries begin on page P1.
Seperate financial statements and finencial statement schedules for
the Kiewit Construction & Mining Growp and the Kiewit Diversified
Greup have been flled as Exhibits 99.A and 99.B to this report. The
Company will furnish a copy of sweh exhibits without charge upon
the written reguest of a stockholder addressed to 8tock Reglstrar,
Peter Kiewit Somns', Inc., 1000 Kiewit Plaza, Omaha, Nebraska 685131.

ITEM 9. CHANUES IN AND DISACREEMENTS YITH ACCOUNTANTS ON
ACCOUNTING AND FINAMICIAL DISCLOSURE.
None.
PART III
ITIM 10, DINMECTORS AND EMRCUTIVE OFFICERS OF THE REGESTRANT.
TN 11, EXECUTIVE COMPRMSATION.
ITEM 12, SECURETY OWHERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAMBEMENT .
ITEM 13, CERTAIN RELATIONSHIPS AMD RELATED TRANSACTIONS.
The information required by Part III is incerporated by ’
reference from the 's definitive proxy statement for the
AMmual Meeting of kholders to be held on June 8, 1998. However,

eertain information is set forth under the caption "Executive
Officera of the Registrant" following Item 4 above.

PART IV

ITEM 14. EXRIBITS, FINANCIAL STATEMENT SCHEDULES, AND REPORIS
ON POBM 8-K.

'Y Financial statements and financial statement schedules
required to be filed for the registrant under Items 8 or 14 are set
forth following the index page at page P1.

Exhibits filed as a part of this report are listed bdelow.
Exhibits incorporated by reference are indicated in parentheses.

Exhibit

mber Deseription

3.1 Restated Certificate of Ineorporation, effective
Jenwary 8, 1992 (Exhibit 3.1 to Company's Form 10-K for
1901),

3.4 Ry~laws, composite copy, including all amendments, as
:! Mareh 19, 1998 (Exhibit 3.4 to Company’'s TForm 10-K

or 199%).

n List of subsidiaries of the Company.




to conbine its remaining businesees, which will consist of
its demestic Coble Growp, with a third party purswent to a
tan-1ree, stoch-for-steck tramsaction. C-TIC has received
& number of inquiries regerding its domestic Cable Grouwp
ond i holding discussions with interest parties.

{19) Swhsequent Kvents

In Mareh 1906, RCN Corperation ("RCN") & pswbsidiary of KDG,
ontered into an asset Purchase agresment, along with other
ancillary agreeoments, with Liberty Cable Company, Ine.
{"Liverty") to purchase an 80 percent interest in certain
privete cable systems in New York City and selected areas of
fion Jersey. The tramsaction clomed on March 6, 199€. The
cthle systems provide swbecription television services using
sicrowave froquencies. BCH deposited $27 million in an
oscren account which was released on the closing date.
In ediition, NCHN issued a 915 wmillion promissory note
that is expected to be Pald during 1998.

In Mereh, wnder the terws of an agreement, ACH will pay C-TEC
apprexisntely $123 million for certain of C-TEC's sssets, including
Long Distance ., C=7EC International, which holds the 40%
interest in le, 8.A. 88 C.¥., and Nesidentisl Communications
Hetwerk, a start-wp joint effert wlth BON which plans to provide
telesonmmications serviess to the residential market. RCN will
purchase Reslidential Conmunications Metwork for cash in a
transaction expected to close in April 19906. RON's purchase of
the other bdusiness for cash or C-TEC stock, at BCN's option, is
oxpocted to close in the second half of 1996. The transactions
are swbject to certain conditions including the receipt of oll
necessary regulatory approvals. The agreement with RCN containg
a repurchase option under which C-TEC can reacquire the businesses
if a restructuring of C-TEC's main businesses does not occur.
AMditionally, C-TEC retains a warrant to reacquire a six percent
stake in Repidential Commmnications Wetwork. The agreement with
BCN was epproved by a special committee of the board of directors
::‘ C-TEC, composed of directors unaffiliated with either RCN or
Company.

SCHEDULE IIX
PETER KIEWIT 30M6°', INC. AND SUBSIDIARIES
Yaluwation end Qualifying Accounts and Reserves

Additions Amounts
Belance, Charged to Charged Balance
Negimming Costs and to End of

{dollars in millions) of Period Expenses Reserves Other Period
Yoar ended Decembder 30, 1998
Allowence for dowdtful

trade accoumts $ 9 $ S $ D $ - 8 12
Reserves:
Ingurance ¢laims 78 18 {(14) - 79
Betirement benefits 67 3 a 14) (@) 54

Yoar ended Decesber 31, 1994

Allowance for dowbtful
trade accounts $ 7 $ 5 g B $ - s 9
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I, Eve J. Lehman, a secretary at the law firm of Fleischman and Walsh, L.L.P.,
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*Adminstrative Law Judge
Richard L. Sippel
Federal Communications Commission
2000 L Street, NW
Suite 220
Washington, DC 20554

Robert L. Begleiter, Esq.
Constantine & Partners
909 Third Avenue
New York, NY 10036
Counsel for Liberty Cable Co., Inc.

Robert L. Pettit, Esq.
Wiley, Rein & Fielding
1776 K Street, NW
Washington, DC 20006
Counsel for Liberty Cable Co., Inc.

Christopher A. Holt, Esq.

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
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Washington, DC 20004

*Joseph Weber, Esq.

Katherine Power, Esq.

Mark Keam, Esq.

Enforcement Division

Wireless Telecommunications Bureau
Federal Communications Commission
2025 M Street, NW, 8th Floor
Washington, DC 20554
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